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REPLY TO! TALLANASSEERE EXECUTIVE DIRECTOM®:

J. ANDREW KELLER, I, C.P.A,

et

Department of State _

Division of Corporations g O
Post Office Box 6327 o 7,

Tallahassee, Florida 32399

it

Fan

RE: Plan and Agreement of Merger w2
Capital Alliance Insurance company, Inc. and Capital Assurance Co;mpaﬁy, Inc

l

. - L "'"“:
Dear Sirs: _ T : - =t
& :

Please find enclosed a Plan and Agreement of Merger for the above referenced* AISO '
enclosed is our firm check in the amount of $140.00 for filing fee and two ceruf'éd o)s Nples

848

If you should have any questions, please contact me at 425-1657.

When the documents are ready I will send a ruoner to pick them up if yo wvgﬂl giwe
a call. Thank you. e
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KEPPROVED
INSLURANCE CDMMISS}ONFR

- mEARIITER

_.Amemded _ _
ARTICLES OF MERGER

OF _
NSURANCE COMPANY
INTO"

CAPITAL ALLIANCE T

PR 25 1998

The undersigned, Capital Alliance Insurance Company,
Alabama corporation (“Capital Alliance

Company, Inc., aiFlorida Corporation (
to the laws of Alabama and F

Inc., &an
"Yand Capital Assurance
(*Capital Assurance"), pursuant

hereby adopt the following

lorida,
.= Amended _Arxrticles ©

e

. : of Merger for thé purpose of perging
Capital Alliance with and into Capital Assurance as the s v
corporation: ' S T R . = e W
N - S« A e
ARTICLE I = . = e T
pie o m

Plan of Merger = _ = - R A ]

el . - : i
_ . . . . L
The plan of merger by which Capital Alliance will be m@rged’
with and into Capital Assurance is

gset forth in that certain%%%%nﬁ%
and Agreement of .Merger between . Capital Allignce and Cagital -
Assurance, dated Decenber 31, 1997 (Ehe "Merger Agreement®), '
of which is attached hereto and ingorporated herein by this
reference. . T = s ' R '

ARTICLE IX

Manner of Adoption and Vote

SECTION 1: By Capital Alliance.

(a) Action By Directoxrs. The Board of Directors ' of
Capital Alliance, by unanimous written consent as of July 17,
1997, duly adopted resolutions (i) approving the Merger
Agreement in principle, and (ii) directing that the Merger
Agreement be submitted and approved by the sole shareholder of
Capital Alliance. o o ‘ ST T :

(b) Bction By Shareholders. The sole shareholder of Capital.
Alliance, by unanimous written consent as of July 17, 1997,
duly adopted a resolution approving the Merger Agreement.
the sole sharehol
Agreement,

der of Capital Alliance approved the Merger
it was not necessary for the Secretary of Capital
Alliance to mail or deliver, a notice of the adoption of the
Merger Agreement to anyrpther'éhareholder.

SECTICN 2:

(a) Action By Directors. The Board of Directors of Capital
Assurance; by unanimous written c

onsent as of July 17, 1997,
duly adopted resolutions (i) approving the Merger Agreement in
principle, and (ii) directing that the Merger Agreement be
submitted and approve

d by the sole shareholdex of Capital
Assurance.- o S . :

+

As T

By Capital Assurance.

T

we. S - W]
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CAPTTAL ASSURANCE COMPANY, INC. . _
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(b) Action By Shareholders. The sole shareholder of Capital
Assurance, by unanimous written consent as of July 17, 15987,

duly adopted a resolution approving thQ:Merge;:AQIQEment. As

the sole shareholder of Capital Assurance approved the Merger
Agreement, 1t was not necessary for the Secrétary of Capital

Assurance to mail or deliver a notice of the adoption of the
Merger Agreement to any other ‘shareholder.. = = -

SECTION 3: Compliance with Legal Requirements. The manner of the
approval of the Merger Agreement, and the wvote by which it was
adopted by each of Capital Alliance and Capital Assurance,
constitute full compliance with the provisions of the laws of the

States of Alabama and Florida, the Articles of Incorporation and

By-Laws of .Capital Alliance and Capital Assurance, respectively.

These amended articles of merger were adopted by the sole share-
holder on February 20, 1998. _ . T o : -

[THIS SPACE INTENTIONALLY LEFT BLANK] o



IN WITNESS WHEREOF, each of the undersigned has caused these
Restated & Corrected Articles of Merger to be executed by its duly
authorized . President and  Secretary  this Jol— day of

"t‘.'-‘e(‘}f\)OJr-m ' 1932‘ ) . - - )

CAPITAIL, ALLIANCE INSURANCE COMPANY, INC.

W, S

Marbta-L. Rodriguez-Scott, President

ATTEST:

Db

Nancy E. Cordon, Secretary

STATE OF FLORIDA Y
. ) 88:
COUNTY OF ’Da,ée_.h, )

EE

Before me, the undersigned, a Notary public in-and. for said
County and State, pexrschally appeared Maria L. Rodriguez-Scott and
Nancy P. Gordon, the President and Secretary of Capital Alliance
Insurance Company, Inc., and . being first duly sworn by me upon
their ocath, say that the facts alleged in the foregoing instrument
are true. . e : T '

Signed and sealed this RO day of FQ.bY\JG.\"Kg . _;913.

Notary Public

Commission Expires: - -

a - R
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- €oppnd°  SEPT 15,2007

Dade L :



CAPITAL. ASSURANCE COMPANY, INC.

oy (oo Lt e e
Marla~ L. Rodriguez-Scott,
President '

ATTEST: ’ i ' -

Jeloa T

Nancy #. Gordon o L
Secretary o - -

STATE OF FLORIDA . )

county oF Daede )y .. L

Before me, the undersigned, a Notary Public in and for said
County and State, personally appeared Maria L. Rodriguez-Scott and —
Nancy P. Gordon, the President and Secretary of Capital Assurance = .. ..
Company, In¢., and being first duly sworn by me upon their oath, o
say that the facts alleged in the foregoing instrument are true. —_—

Signed and sealed this Qo day of FQb‘d’U_QY':\ , 19%%.

[SEAL] - ' SPKLR m PMEB . e

Notary Public

Commission Expires:

DEFICIAL MOTLAY SEAL

q’“S)aOOl LUZ % PRIETO
’ d COMDRINON HUIEER
County of Residence: it ccssmgmi :
SEFY 152001
Dade, - e
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INSURANCE COMMISSIONE

ARl EE At -1 - —_ = =

FEB 285 1998

By j( 57(’ Z{/M

PLAN AND AGREEMENT OF MERGER Legal Division

This Plan and Agreement of Merger (this "Agreement”) is made ..

ST R .
this 3 day of _ecoyber , 1997, by and_ between Capital

Alliance” Insurarcde Compahy, Inc., an Alabama ' corporation
(hereinafter sometimes referred to as "Capital . Alliance"), and
Capital Assurance Company, Inc., a Florida corporation (hereinafter
sometimes referred to as "Capital.Assurance"), Capital Assurance
and Capital Alliance being hereinafter sometimes collectively

referred to as the "Constituent Corporations."

WHEREAS, Capital Alliance was incorporated under the laws of .
the State of Alabama on November 12,'1986, and pursuant to its 7
Articles of Incorporation has authorized capital stock of Z,OO0,000
shares of .Common Stock, with a. par value of $1.00_§ér share,
1,500,000 shares of which are issued and outsﬁénding and owned by-

Capital Assurance:

WHEREAS, Capital Assurance was incorporated under, :the laws of
the State of Florida o&n A%gust 15, 1978, and pursuant to its
Articles of Incorporation has authorized capital stock of 23,5007
shares of Common Stock, par value of $10C per share, 23,500 shares
of which are issued and dutstanding ‘and owned by Skandia America .

Corporation, a Delaware corporation; and



WHEREAS, the Boards of Directors of thé = Constituent
Corporations deem it advisable and in the best interests of both of
the Constituent Corporations and their shareholders that Capital
Alliance merge with and into .Capital Assurance, pursuant to this
Agreement, and pursuant to and in accordance with the applicable
provisions of the laws of Alabama and Florida, and pursuant to the
prior approvals of the Alabama and Florida Departments of Insurance

{the “Merger”).

NOW THEREFORE, in consideration of the premises and of the
mutual agreements, provisions, and covenants hereinafter ceontained,
and for the purpose of stating the terms and conditions of the
Merger, the mode of carrying the same into effect, the effect of
the Merger upon the issued androutstanding shares of Capital Stock.
of each of the Constituent Corporations, and such other details and
provisions as are deemed desirable, the parties hereto hereby agree.

as follows:

1. Merger. . In accordance with the ﬁrovisions of the laws of
Alabama and Florida and subject to the terms and conditions herecf,

Capital Alliance shall be merged with.and into Capital.Aésurance,’



which shall be. and  is herein referred sometimes to .as the

"gurviving Corporation.”

2. Effective Date. The Merger shall becomeiéfféc?ivelon the -

date when this Agreement, duly executed and acknowledged, has been
filed and recorded in accordance with ;hg laws of the States of
Alabama and Florida. The latest regording.date shall be the date
of such effectiveness and is hereinA;eferredrtp.as:;hg "3£§?ctive-

Date.”

3. Surviving Corporation. Capital Assurance shall survive the

Merger herein contemplated and shall continue to be governed by the.
laws of Florida, but the separate corporate'egistence,of Capital

Alliance shall cease forthwith upon the Effeétive,Date.f

4. Articles of Incorporation. The Articles of Incorporation of
Capital Assurance shall from and after the Effective Date be and
continue to be the Articles Qf,Incorpo:ation'oi,the Surviving

Corporation until further amended, altered or . repealed as provided
} - “ o = - . ° -

-

therein or as provided by law.

5. By-Laws. The By-Laws of Capital Assurance. as in effect on the _

Effective Daté shall from and after the Efféctive,Date.be and



continue to be the By-Laws of the Surviving Corporation until

changed in accordance with ftheir ferms and as provided by law.

6. Board of Directors. The persons whe are the directors of

Capital Assurance immediately prior to the Effective Date shall
serve as the directors of the Surviving Corporation, and in each
case until their successors have been duly elected and qualified in
accordance with the Articles of Incorporation and By-Laws of the

Surviving Corporation.

7. Committees of the Beoard of Directors. - Any committees.

appointed by the board of directors of Capital Assurance prior to

the Effective Date shall become .committees of the board. of

directors. of the Surviving Corporation and any members of such

committees in office immediately prior to the Effective Date shall

become members of such committees of the Surviving Corporation .

until their successors are appointed in accordance with the By-Laws
of the Surviving Corporation and shall have duly qualified.

-

8. Officers. The. names _énd titles of the officers of the

Surviving Corporation immediately after the Effective Date who-

shall hold . cffice, subject to .the By-Laws of the Surviving



Corporation, "and until their successors shall be &lected and

qualified are as follows:

NAME TITLE
Maria L. Rodriguez—Scott President
Berth Maas- . ’ --- - Chief Executive Officer

and Senior Vice President

John D. Marshall . . - Senior Vice President
Fred K. Ellis - - Vice President
Steven Oswald. : . Vice President, Chief

Financial Officer,
Treasurer, and Assistant
Secretary

Nancy P. Gordon- Secretary

2.  Eirst Annual Meeting of Shareholders. The first annual meeting

of shareholders of the Surviving Corporation, for the election of

directors and other proper purboses, to.be held after the Effective
Date, shall be the annual méeting of shareholders provided for in

the By-laws of the Surviving Corporation for the year 1998.

10. Shareholder and TInsurance Regulatory Approvals. This

Agreement shall be submitted to the shareholders of each of the
Constituent Corpordtions for adoption and approval and shall be
submitted to the appropriate state regqulators for approval in the

States of BAlabama and Florida and where else necesgary. The



Merger, when approved by the shareholders of the Constituent
Corporations, shall still be subject to the appropriate regulatory
approvals and shall be filed for recording only when such approvals

have been receiwved.

11. Status of sShares of Common Stock of Capital Alliance. The

shares of capital stock of Capital Alliance outstanding on the
Effective Date and the certificates representing such shares-shall
be canceled and retired, all rights in respect. thereof shall cease
to exist, and no shares of capital stock or other,securities of the

Surviving Corporation shall be issuable with respect thereto.

12. Status of Shares of Common Stock of Capital Assurance, The

Merger shall” effect no change in any of the capital stock of
Capital Assurahce odutstanding on the Effective Date; no such

capital stock of Capital Assurance shall be converted or eXchanged

as a result of the Merger; no cash shall be exchangeable,-and no

shares shall be issuable, with respect to such capital stock of

Capital Assurance; and each such share of capital Stock‘of'tapital
i
Assurance shall be & share of capital stock of .the Surviving

Corporation.



13. Assefs, TLisbijities, Rights, and Obligations. - Afféi ;thé

Effective Date the separate existence of Capital Alliance. shall
Ccease and in accordance with the terms  of this Agreement the
Surviving Corporation shall possess all the rights, privileges,
powers, and franchises, both public and private, and be subject to _
all the restrictions, ‘disabilities, and Jduties of ‘each of the
Constituent Corporations; and all assets and propérty,h réal,
personal, and mixed, and all debts due to either of the Constituent
Corporations on whatever account, including stock subscriptions,
and all other things in action and all and every other interest of
or belonging to or due to each of such Constituent Corporation the.
Surviving Corporation without further act or deed; and all clains,
demands, property, rights, privileges, powers and franchises and
all and every other interest of either of .the Constituent
Corporations shall be thereafter the property of;thersuiviving
Corporation, and the title to any real estate or interest herein,
vested by deed or otherwise in either of such Constituent
Corporations, shall not revert or be in any way impaired by reason
of the Merger. ~The Surviving Corporation shall thenceforth be
responsible and liable for'%ll the liabilities and obligations of
each of the Constituent Corporations, and any claim existing or
action or proceéding pending by or against either . of the

Constituent Corporations may be prosecuted as if the Merger had not _ ..



taken place, ox the Surviving Corporation may be substituted in its

rlace. Neither the rights of creditors nor any liens upon the

property of. either of the Comstituent Corporations shall be.

impaired by the Merger, and.all debts, liabilities, and duties of

each of the.Constituent Corporations shall thenceforth attach to

the Surviving Corporation, and may be enforced against it to the

same extent as if said debts, liabilities, and duties had been

incurred o¥ coiitracted by it.

14, Further Action. From time to time, ‘as and whén requested by

the Surviving Corporation or by its successors or assigns, Capital

Alliance shall execute and deliver or cause to be executed and
delivered all such other instruments, and shall take or cause to“be
taken all such further or  other actions, as the  Burviving
Corporation, or-its successors or assigns, may déem necessary ér
desirable in order to west in and confirm to the Surviving
Corporation and its successors and assigns, title to and possession

of all the property, rights, privileges, powers, and franchises

referred to in this.Agreement and otherwise to carry out the intent

and purposes  hereof. The'%urviving Corporation and its proper

officers and directors thereof are fully authorized to take ény and

all actions in the name of Capital AIliance or otherwise.



15. Bogks of Account. The assets and liabilities of the

Constituent Corporations, upon the Merger becoming effective, shall

be taken upon the books of the Surviving Corporation at the amounts

at which they, respectively, shall then be carried on the books of

the Constituent. Corporations, subject to such adjustments or

eliminations of inter-company items &s may be appropriate in giving

effect to the. Merger. - oL T o

16. sii¥ance Cbii ions., Capital Assurance, which is an
insurance company domiciled in the State of. Florida and also

authorized to transact insurahce in the. State of Alabama, shall

handle all insurance claims made against Capital'Alliance,"pursuant o
to the requirements of the Code of Alabama, 1975, as amended, and =

shall handle any and all policyholder inquiries and Fequests,

pursuant to the Code of Alabama, 1975, as amended.

17. Delay, Abandonment and Termination. JAt any time piior‘to,the_

filing or r&cording of ~ this “Agreement or other applicable

certificate .in the manner provided by law with the.-appropriate.

officials of .Alabama =and florida, ﬁbﬁwithstgﬁding.thé éppf6fal
hereof by the shareholders of .the Constituent"Céiborations, the
boards of directors of the Constituent Corporationszmay cause the

Merger and all transactions contémplated hereby to be aﬁandoned or



delayed. if such boards determine that such abandonment or delay

would be in the best interests of the Constituent Corporations and

their shareholders. In *the event of the termination and

abandonment of this Agreement and the Merger pursuant to the

foregoing provisions of this Section 17, this Agreement shall
become void and have no effect, without any liability on the part
of either of the Constituent Corporétions or its shareholders or

directors or officers in respect thereof.

18. Service of Process on Capital Assuyrance. Capital,Assurance

agrees that it. may be served with process 'in Alabama in any

proceeding for the enforcemént of any obligation of Capital

Alliance as well as for the enforcement of any';obligation' of.

Capital Assurance arising from the Merger, and in ény prbceeding

for the enforcement of the rightédof any dissenting”shareholder of

Capital Alliance. ' 'Capital Assurance hereby appoints the Secretary

of State of the State of Alabama as its agent for service of
process in such proceedings. Capital Assurance further agrees that
it will promptly pay to the dissenting shareholdersiof Capital
Alliance the amount, if-any% to which they may'bé_entitied under

Article 13 of the Alabama Business Corporation Act.

10



19. Execution in Counterparts. For the convenience of the

parties, this Agreement may be executed in _one or more
counterparts, each of which shall..be deemed to. be an original
instrument but all of which together shall constitute one and the

same docunieht.

20. Amendments, Supplements etc. At any time befofe'or'after:

approval and adoption by the shareholders of the Constituent
Corporatiocns, - this Agreement may be amended in matters of form, or
supplemented by additional agréements, articies, or Certificates,
as may be determined in the judgment of the Boards of Directors of
the Constituent Corporations to be necessary, desirable, or
expedient to .clarify the intention of the parties hereto or to
effect or facilitate the filing, rédérding[ or official apprOVAl of
this Agreement or other applicable certificate as provided by law
and the consummation of.. the Merger provided for herein, in

accordance with.the purpose and intent of hereof.

PRI N
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IN WITNESS WHEREOQF, this Agreement has been duly executed on
behalf of each of the Constituent Corporations by its President or
Corporations has been. duly affixed and attested by its Secretary or

Assistant Secretary.

Capital Assurance Company, Inc.

[Cotporate Seal] ~ ~  By: w“w@.‘w
; ' Name: «r72/¢ & Rodercvér - Seail
Tltigl_?k£:/a£¢f '

Secretaky

ATTE.:T' ', :j

Capital Alliance. Insurance Compdny, Inc.

H[Cérpo%ate Seal] "~ By: G%ﬂu&gaséfiiéva4ﬁiﬂy

: Name: “, 4o o CuopRicofi- Seall
AT,[‘E;: - - Title: .
- ' ' ' /%Anagdf

Secretdry




